
NETWORK ACCESS SOLUTIONS CORPORATION
13650 DULLES TECHNOLOGY DRIVE

HERNDON, VA  20171

May 10, 2001
Dear Stockholder: 

You are cordially invited to attend the Network Access Solutions Corporation Annual Meeting of Stockholders to be
held at 9:00 a.m., Eastern Time, Tuesday, June 5, 2001, at our headquarters, 13650 Dulles Technology Drive in
Herndon, Virginia.

Enclosed with this letter is a Notice of Annual Meeting of Stockholders and Proxy Statement, a proxy card and a return
envelope, as well as our Annual Report to Stockholders for the fiscal year ended December 31, 2000.  The Notice of
Annual Meeting of Stockholders and Proxy Statement provides details of the business that we will conduct at the annual
meeting and other information about us.  At the upcoming annual meeting we will ask you to:

1. Elect one Class II director to serve for a three-year term;

2. Ratify the appointment of PricewaterhouseCoopers LLP as our independent accountants for the fiscal year
ending December 31, 2001; and

3. Conduct such other business as may properly come before the meeting.

The accompanying Notice of Annual Meeting of Stockholders and Proxy Statement discusses these matters in further
detail.  We urge you to review this information carefully. 

Your vote is important.  Whether or not you plan to attend the annual meeting, I hope you will vote as soon as possible.
Please date, sign and return your proxy card, which will ensure your representation at the annual meeting if you do not
attend in person.  Your shares will be voted at the annual meeting in accordance with your proxy instructions.  Of
course, if you attend the annual meeting you may vote in person.  If you plan to attend the meeting, please mark the
appropriate box on the proxy card.

Sincerely, 

Jonathan P. Aust
Chairman and Chief Executive Officer

YOUR VOTE AT THE ANNUAL MEETING IS VERY IMPORTANT TO US.
Please date, sign and return your proxy card before the annual meeting.

If you have any questions about voting your shares, please contact Mark E. Scott, Corporate Secretary, Network
Access Solutions Corporation, 13650 Dulles Technology Drive, Herndon, VA  20171, telephone number 703-793-5000.



NETWORK ACCESS SOLUTIONS CORPORATION
13650 Dulles Technology Drive

Herndon, Virginia  20171
(703)  793-5000

Notice of Annual Meeting of Stockholders

TIME 9:00 a.m. on Tuesday, June 5, 2001

PLACE 13650 Dulles Technology Drive
Herndon, Virginia

ITEMS OF BUSINESS (1) To elect one Class II director to serve for a three-year term

(2) To ratify the appointment of PricewaterhouseCoopers LLP as our
independent accountants for the fiscal year ending December 31,
2001

(3) To conduct such other business as may properly come before the
meeting

RECORD DATE You are entitled to vote if you were a stockholder at the close of business
on Friday, April 6, 2001.

MEETING ADMISSION If you are a stockholder of record, an admission ticket is included as the
upper, detachable portion of your proxy card.  If your shares are held in
street name, an admission ticket in the form of a legal proxy will be sent
to you by your broker.  If you do not receive the legal proxy in time, you
will be admitted to the meeting by showing your most recent brokerage
statement verifying your ownership of our common stock.

VOTING BY PROXY Please submit your proxy as soon as possible so that your shares can be
voted at the meeting in accordance with your instructions.  If you are a
stockholder of record, please date, sign and return your proxy card in the
accompanying reply envelope.  If your shares are held in street name, you
may submit your proxy over the Internet, by telephone or by mail accord-
ing to the voting instruction card sent to you by your broker.

By Order of the Board of Directors

Mark E. Scott
Chief Financial Officer and Corporate Secretary
May 10, 2001

This notice of annual meeting and proxy statement and accompanying
proxy card are being distributed on or about May 14, 2001.
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NETWORK ACCESS SOLUTIONS CORPORATION

PROXY STATEMENT
______________________

GENERAL INFORMATION

The Annual Meeting

This Proxy Statement provides information that you should read before you vote on the proposals that will be
presented to you at the Annual Meeting of Stockholders of Network Access Solutions Corporation to be held on
Tuesday, June 5, 2001, at 9:00 a.m. Eastern Time (and any adjournments or postponements thereof), at our head-
quarters, 13650 Dulles Technology Drive in Herndon, Virginia.  The purpose of the annual meeting and the matters
to be acted upon are set forth in the accompanying Notice of Annual Meeting of Stockholders.

This Proxy Solicitation

We are sending you this Proxy Statement because our Board of Directors is seeking a proxy to vote your shares
at the annual meeting.  This Proxy Statement is intended to assist you in deciding how to vote your shares.  On or about
May 14, 2001, we began mailing this Proxy Statement and the accompanying proxy card to those persons who,
according to our records, owned shares of our common stock at the close of business on April 6, 2001.  All holders of
our common stock at the close of business on April 6, 2001 will be eligible to vote at the annual meeting.

We are mailing our Annual Report to Stockholders for the year ended December 31, 2000 with this Proxy
Statement and the proxy card.  The Annual Report to Stockholders does not form any part of the material we are using
to solicit proxies.

We will pay the cost of requesting those proxies.  In addition to requesting proxies by use of the mails, officers
and other employees of the Company may request proxies by personal interview, telephone, telecopy and telegram.
None of these individuals will receive compensation for making these requests, which will be made in addition to their
regular duties.  We also have made arrangements with brokerage firms, banks, nominees and other fiduciaries to for-
ward proxy solicitation material for shares held by them on others’ behalf to the beneficial owners of such shares, and
will reimburse these entities for their reasonable out-of-pocket expenses in forwarding such material.

On April 6, 2001, the last reported sales price of our common stock on The Nasdaq Stock Market was $0.58.

Voting Your Shares

You have one vote for each share of our common stock that you owned at the close of business on April 6, 2001.
The number of shares you own (and may vote at the annual meeting) is listed on your proxy card.

You may vote your shares at the annual meeting either in person or by proxy.  To vote in person, you must attend
the annual meeting and obtain and submit a ballot.  Ballots for voting in person will be available at the annual meeting.
To vote by proxy, you must complete and return the proxy card prior to the annual meeting.  By completing and
returning the proxy card, you will be directing the persons designated on the proxy card to vote your shares at the
annual meeting in accordance with the instructions you give on the proxy card.

If you decide to vote by proxy, your proxy card will be valid only if you date, sign and return it before the
annual meeting.
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If you complete the proxy card but do not provide any voting instructions, then your shares will be voted FOR the
election of the nominee for director named in the proxy card, and FOR the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent accountants for the fiscal year ending December 31, 2001.
Discretionary authority is provided in the proxy card as to any matters not specifically referred to therein.

Management is not aware of any other matters which are likely to be brought before the annual meeting.  If any
other matters properly come before the annual meeting, however, the persons named on the proxy card are fully auth-
orized to vote on these matters in accordance with their judgment and discretion.

Revoking Your Proxy

If you have given a proxy and then decide to change your vote, you may revoke your proxy at any time before it
is voted.  You may revoke your proxy in any one of three ways:

     • You may notify our Corporate Secretary in writing (to the address given below) that you wish to revoke your
proxy.

     • You may submit a properly executed proxy card dated later than your original proxy card.

     • You may attend the annual meeting and vote in person.  Merely attending the annual meeting will not by
itself revoke a proxy; you must obtain a ballot and vote your shares to revoke the proxy.

All written notices of revocation or other communications relating to revocation of proxies should be addressed
as follows:  Corporate Secretary, Network Access Solutions Corporation, 13650 Dulles Technology Drive, Herndon,
Virginia  20171.

Vote Required for Approval

Quorum.  On April 6, 2001, the record date for the annual meeting, 61,118,087 shares of our common stock had
been issued and, after giving effect to 8,567,369 shares of our common stock in treasury, there were 52,550,718 shares
of our common stock outstanding.  A “quorum” must be present at the annual meeting in order to transact business.
A quorum will be present if 26,275,360 shares of our common stock are represented at the annual meeting, either in
person (by the stockholders) or by proxy.  If a quorum is not present, a vote cannot occur.  In deciding whether a
quorum is present, abstentions and any broker non-votes (shares held by a broker or nominee on others’ behalf which
are represented in person or by proxy at the annual meeting, but which the broker or nominee does not have the power
to vote on a particular proposal) will be counted as shares that are represented at the annual meeting.  Shares of our
common stock held by stockholders present at the annual meeting in person who do not vote, and ballots or proxy cards
marked “abstain” or “withhold authority,” also will be counted as present at the annual meeting solely for purposes of
determining whether a quorum is present.

Approval.  The vote required to elect a director nominee as a director, as well as to ratify the appointment of our
independent accountants, is a plurality of the votes cast in favor of such nominee at the annual meeting.  Under our
Amended and Restated Certificate of Incorporation, our Amended and Restated By-Laws and applicable law, abstentions
and broker non-votes with respect to any proposal will not constitute votes cast and, as a result, will have no effect on
the outcome of the vote on that proposal.
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PROPOSAL 1:
ELECTION OF DIRECTORS

Board of Directors and Nominees for Election as Directors

Our Amended and Restated Certificate of Incorporation and Amended and Restated By-Laws provide for a
classified board of directors consisting of three separate classes of directors, each serving three-year terms.  The
following table sets forth the three classes of our directors, the name of each director serving under each class and the
year in which his term expires as of the annual meeting of stockholders held in that year.

Class I Class II Class III

Name Expires Name Expires Name Expires
Term Term Term

Stephen C. Aust 2004 Brion B. Applegate 2001 Jonathan P. Aust 2002

William R. Smedberg V 2004 Ned S. Scherer 2004

Mr. Applegate has been nominated for re-election as a director at the annual meeting, to hold office until the 2004
annual meeting of stockholders, or until his successor is elected and qualified, or until his earlier resignation or removal.
The nominee who receives a plurality of the votes cast in favor of such nominee at the annual meeting will be elected
as a director.  If any nominee becomes unable or unwilling to serve as a director (which is not anticipated), the Board
of Directors may designate a substitute nominee or nominees.  If a substitute is nominated, the persons named in the
proxy intend to vote in favor of the election of the substitute nominee or nominees.

Biographical information concerning each director nominee is presented below.

The Board of Directors unanimously recommends that you vote FOR the election of the nominee for
director.
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DIRECTORS AND EXECUTIVE OFFICERS

The following table identifies our current directors and executive officers, and provides a summary of the business
experience of each.

  Name    Age    Position  
Brion B. Applegate . . . . . . . . . . 47 Director
Jonathan P. Aust . . . . . . . . . . . . 43 Chairman and Chief Executive Officer
Stephen C. Aust . . . . . . . . . . . . . 42 Chief Operating Officer and Director
Ned S. Scherer . . . . . . . . . . . . . . 52 Director
Mark E. Scott . . . . . . . . . . . . . . 47 Chief Financial Officer and Corporate Secretary
William R. Smedberg V . . . . . . . 40 Director

Brion B. Applegate has been a Director since August 1998.  Mr. Applegate is a co-founder and has been a
Managing General Partner of Spectrum Equity Investors since March 1993.  Spectrum is a leading $3.0 billion private
equity firm focused on the communications industry.  Mr. Applegate is also a director of Tut Systems, Inc., a provider
of broadband access services to multi-tenant buildings.

Jonathan P. Aust has been our Chief Executive Officer since founding the Company, with his wife Longma, in
December 1994.  In August 1998, he also became our President and Chairman of the Board of Directors, and served
as our President until February 2000.

Stephen C. Aust joined us in December 1994, serving in various sales and operations management positions.  In
January 2001 he was elected to serve as Executive Vice President, Business Operations; in April 2001 he was elected
to serve as a Director; and in May 2001 he was elected to serve as Chief Operating Officer.

Ned S. Scherer has been a director since April 2001.  Mr. Scherer is a CPA and since 1981 has been the
managing partner of Kaiser Scherer & Schlegel, PLLC, a Washington, D.C. CPA firm that specializes in advising a
wide range of businesses in the Washington, D.C. metropolitan area and a large number of high net worth individuals
and families.  He started Kaiser Scherer & Schlegel in 1981 after spending nine years (1972-1981) with the tax depart-
ment at Price Waterhouse.  Concurrently Mr. Scherer is Chairman of the Board of UXB International, Inc., a privately
held Washington area government contractor that specializes in ordinance and explosive waste disposal.

Mark E. Scott has been our Chief Financial Officer since joining us in February 2001.  From May 1997 until he
joined us, Mr. Scott served as Vice President of Finance/Chief Financial Officer for Teltronics, Inc., an international
telecommunications technology company.  From 1995 to 1997, he served as Vice President of Finance/Controller for
Protel, Inc., an international telecommunications company.

William R. Smedberg V has been a director since April 2001.  Mr. Smedberg has been Executive Vice President,
Corporate Development since February 1999 of Pathnet Telecommunications, Inc., or Pathnet.  Pathnet is a wholesale,
facilities-based telecommunications service provider focused on secondary and tertiary markets.  Pathnet filed a petition
for Chapter 11 bankruptcy protection in April 2001.  Mr. Smedberg joined Pathnet initially as a consultant in October
1996 and served as Vice President, Finance and Corporate Development of the Company from January 1997 to February
1999.  From 1991 to 1996, Mr. Smedberg served as Director, Strategic Planning and Corporate Development for
Jamont, a $1.8 billion European consumer products joint venture among Nokia Oy, Montedison S.p.A. and James River
Corporation of Virginia, Inc., where he was responsible for Jamont’s corporate finance, strategic planning and corporate
development.

Our executive officers are elected by our Board of Directors and serve at its discretion.  Other than Jonathan P.
Aust and Stephen C. Aust, who are brothers, there are no family relationships among our directors and executive
officers.  Former Directors Dennis R. Patrick and Robert A. Nicholson resigned in April 2001 and May 2001,
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respectively.  Worth D. MacMurray, our former Vice President, Legal and Strategic Projects, resigned in April 2001.
Christopher J. Melnick, our former Senior Vice President, Sales Development and Marketing, resigned in February
2001.  Nicholas J. Williams, our former President and a Director, resigned in May 2001.  Scott G. Yancey, Jr., our
former Chief Financial Officer, resigned in February 2001.

Directors’ Compensation

Our directors receive no compensation for serving as directors.  We reimburse our directors for reasonable
expenses they incur to attend board and committee meetings.  Our non-employee directors are eligible to receive grants
of options to acquire our common stock under our 1998 Stock Incentive Plan.

Board of Directors Meetings and Committees of the Board

Board Meetings.  The Board of Directors held eight meetings during 2001.  During 2001, each director attended
at least 75% of the total number of meetings of the Board and the total number of meetings held by all committees of
the Board on which he served.

Committees of the Board.  The Board currently has standing Audit, Compensation and Nominating committees.

Audit Committee.  The Board established an Audit Committee in April 1999.  The Audit Committee, which met
in person twice during 2000, currently consists of Messrs. Applegate, Scherer and Smedberg, each of whom is an
“independent director” as defined by the Audit Committee Policy (as amended) of the National Association of Securities
Dealers.  The responsibilities of the Audit Committee include:

     • recommending to our Board the independent public accountants to conduct the annual audit of our books and
records;

     • reviewing the proposed scope of the audit;

     • approving the audit fees to be paid;

     • reviewing accounting and financial controls with the independent public accountants and our financial and
accounting staff; and

     • reviewing and approving transactions between us and our directors, executive officers and affiliates.

The Audit Committee operates under a written charter adopted by the Board, a copy of which is attached to this
Proxy Statement as Appendix A.

Compensation Committee.  The Board established a Compensation Committee in August 1998.  The Compensation
Committee currently consists of Mr. Applegate and Jonathan P. Aust, and did not meet in person during 2000, instead
conducting its business by teleconference.  The Compensation Committee determines, and approves and reports to the
Board on, all elements of the compensation of our executive officers, administers our stock plans, generally reviews our
compensation structure and existing compensation plans, and recommends changes to our stock plans or the addition
of other plans to ensure that our compensation structure meets our objectives.  Jonathan P. Aust does not participate
in decisions regarding his own compensation.

Nominating Committee.  The Board established a Nominating Committee in September 2000.  The Nominating
Committee currently consists of Mr. Applegate and Jonathan P. Aust, and did not meet in person during 2000, instead
conducting its business by teleconference.  The Nominating Committee’s primary task is to identify, interview and
present to the Board persons with financial experience who meet the criteria for independent directors established in
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the Audit Committee Policy (as amended) of the National Association of Securities Dealers.  The Nominating Commit-
tee is authorized to establish reasonable compensation levels to attract potential director candidates, and to identify,
interview and present to the Board appropriate candidates for director.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee currently consists of Mr. Applegate and Jonathan P. Aust.  None of our executive
officers has served as a member of the Compensation Committee or other committee serving an equivalent function of
any other entity, the executive officers of which also served as a director or member of our Compensation Committee.
Mr. Applegate is a Managing General Partner of Spectrum, which was a holder of approximately 35.0% of our common
stock as of April 6, 2001.  Jonathan P. Aust is our Chief Executive Officer.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table shows the compensation paid to each of our chief executive officer, the four other executive
officers whose total salary and bonus exceeded $100,000 during 2000, and one individual whose total salary and bonus
exceeded $100,000 during 2000 but who was not serving as an executive officer until January 2001, all of whom we
identify as “named executive officers.”

Long-Term
Annual Compensation Compensation

Other Annual Securities All Other
Salary Bonus Compensation Underlying Compensation

Name and Principal Position Year (1) (2) (3) Options (4)

Jonathan P. Aust . . . . . . . . . . . 2000 $450,000 $199,558 – – –
Chairman and 1999 362,500 274,867 – – –
Chief Executive Officer 1998 122,922 135,000 – – –

Nicholas J. Williams . . . . . . . . . 2000 264,808(5) – – 500,000 $117,500
President 1999 – – – – –

1998 – – – – –

Worth D. MacMurray . . . . . . . . 2000 200,000 11,438 – 125,000 –
Vice President, Legal 1999 60,641(5) – – 125,000 –
and Strategic Projects 1998 – – – – –

Christopher J. Melnick . . . . . . . 2000 200,000 49,200 – – –
Senior Vice President, Sales 1999 200,000 20,000 – – –
Development and Marketing 1998 101,624(5) – – 3,150,000 –

Scott G. Yancey, Jr. . . . . . . . . . 2000 200,000 38,000 – – –
Chief Financial Officer 1999 191,667 15,000 – – –

1998 75,000(5) – – 2,250,000 –

Stephen C. Aust . . . . . . . . . . . . 2000 110,000 35,186 37,076 5,000 –
Chief Operating Officer 1999 102,083 65,967 11,559 – –

1998 66,667 36,000 – – –

__________

(1) Includes amounts, if any, deferred by the named executive officer pursuant to our 401(k) plan.

(2) Bonuses are based on corporate and individual performance.

(3) Represents commissions paid to the named executive officer.

(4) Represents amounts paid for relocation of the named executive officer in connection with such officer’s com-
mencement of employment with us.  As permitted under applicable SEC rules, perquisites (if any) not exceeding
the lesser of $50,000 or 10% of a named executive officer’s combined salary and bonus have not been reported.

(5) Represents compensation for that portion of the year in which the officer commenced employment with us.

Mr. Williams resigned in May 2001.  Mr. MacMurray resigned in April 2001.  Messrs. Melnick and Yancey
resigned in February 2001.
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Option Grants in 2000

The following table shows information with respect to the named executive officers concerning the grant in 2000
of options to purchase shares of our common stock.

Individual Grants Potential Realizable
Number of Percent of Value at Assumed
Securities Total Options Annual Rates of Stock

Underlying Granted to Exercise Price Appreciation
Options Employees Price Expiration for Option Term(5)

Name Granted(1) in 2000(2) ($/share)(3) Date(4) 5% 10%
Jonathan P. Aust . . . . . . . . . – – – – – –
Nicholas J. Williams . . . . . . . 500,000 9.7% $15.75 2/15/10 $17,780,090 $32,976,444
Worth D. MacMurray . . . . . . 125,000 2.4% 1.50 11/16/10 117,918 298,827
Christopher J. Melnick . . . . . – – – – – –
Scott G. Yancey, Jr. . . . . . . . – – – – – –
Stephen C. Aust . . . . . . . . . . 5,000 0.1% $30.25 3/1/10 95,120 241,054
__________

(1) All options were granted under our 1998 Stock Incentive Plan.  Generally, these options vest in three equal annual
installments; 25% of any unvested and outstanding portion of these options vests immediately upon a change in
control of the Company.

(2) Based on options to purchase 5,161,300 shares of our common stock granted to employees in 2000.

(3) Represents the closing price of a share of our common stock trading on The Nasdaq Stock Market on the grant
date.

(4) The options have ten-year terms, subject to earlier termination upon death, disability or termination of
employment.

(5) We recommend caution in interpreting the financial significance of the figures representing the potential realizable
value of the stock options.  They are calculated by multiplying the number of options granted by the difference
between a future hypothetical stock price and the option exercise price, and are shown pursuant to rules of the
SEC.  They assume the fair value of shares of our common stock appreciates 5% or 10% each year, compounded
annually, for ten years (the term of each option).  They are not intended to forecast possible future appreciation,
if any, of our stock price or to establish a present value of options.  Also, if appreciation does occur at the 5% or
10% per year rate, the amounts shown would not be realized by the recipients until the year 2010.  Depending on
inflation rates, these amounts may be worth significantly less in 2010, in real terms, than their value today.

Mr. Williams resigned in May 2001.  Mr. MacMurray resigned in April 2001.  Messrs. Melnick and Yancey
resigned in February 2001.
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Aggregated Option Exercises in 2000 and Option Values at December 31, 2000

The following table shows information with respect to the named executive officers concerning the exercise of
options during the year ended, and unexercised options held as of, December 31, 2000.

Shares Number of Securities Value of
Acquired Underlying Unexercised Unexercised In-the-Money

on Value Options at 12/31/00 Options at 12/31/00 (2)
Name Exercise Realized(1) Exercisable Unexercisable Exercisable Unexercisable

Jonathan P. Aust . . . . . . – – – – – –
Nicholas J. Williams . . . . – – – 500,000 – –
Worth D. MacMurray . . . – – 39,063 210,937 – –
Christopher J. Melnick . . 1,124,997 $33,287,281 1,137,503 787,500 $609,702 $422,100
Scott G. Yancey, Jr. . . . . 500,000 712,000 1,157,500 562,500 620,420 301,500
Stephen C. Aust . . . . . . . – – – 5,000 – –
__________

(1) Represents the excess of the market value of the shares of our common stock acquired upon exercise of the options
over the exercise price of the options.

(2) Represents the excess of the market value of the shares of our common stock subject to the options over the
exercise price of the options.

No compensation intended to serve as incentive for performance to occur over a period longer than one year was
paid pursuant to a long-term incentive plan during the last year to any of the named executive officers.  Mr. Williams
resigned in May 2001.  Mr. MacMurray resigned in April 2001.  Messrs. Melnick and Yancey resigned in February
2001.
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Executive Employment Contracts

We have entered into employment agreements with Jonathan P. Aust and Stephen C. Aust.  Each of these
agreements has an initial term of four years, subject to earlier termination upon 30 days’ prior notice.  The term of each
agreement is automatically extended for additional one-year terms unless we or the executive elects to terminate the
agreement within 30 days before the end of the then current term.  Under these agreements, these executives receive
an initial annual base salary that will be increased by at least 5% each year, based upon performance objectives set by
the Board.  These executives also receive an annual bonus of a percentage of the executive’s then current salary.  The
bonus is payable in cash, stock or a combination of both at the election of the Board.  Stephen C. Aust has received
options to acquire shares of our common stock that vest in equal installments over three years from the date of grant.
The following table shows information about the current compensation arrangements we have with our named executive
officers as of April 6, 2001.

Current Annual Maximum Options Granted
Name Base Salary Annual Bonus (Shares)

Jonathan P. Aust . . . . . . . . . . . . . . . . . . . . . . . . $200,000 100% –
Stephen C. Aust . . . . . . . . . . . . . . . . . . . . . . . . . $150,000 100% 5,000

The annual bonus and salary increase for each of our executive officers are determined by our Compensation
Committee on an annual basis.  Jonathan P. Aust does not participate in decisions regarding his own compensation.

If, during the term of one of these employment agreements, we terminate the executive’s employment without
cause or the executive terminates his employment for good reason, then the executive will be entitled to receive his base
salary, bonus and all employee benefits for a period of one year from the date of the termination of employment. 

Under the terms of these agreements, these executives have agreed to preserve the confidentiality and the
proprietary nature of all information relating to our business during the term of the agreement and indefinitely after
the agreement ends.  In addition, each of these executives has agreed to non-competition and non-solicitation provisions
that will be in effect during the term of his agreement and for one year after the agreement ends.

We prohibit all those persons with employment agreements from directly or indirectly competing with us while
they are employed by us and generally for a period of one year thereafter.  We require all of our employees to sign
agreements that prohibit the disclosure of our confidential or proprietary information.

Worth D. MacMurray, our former Vice President, Legal and Strategic Projects and with whom we also had entered
into an employment agreement, resigned in April 2001.  Christopher J. Melnick, our former Senior Vice President,
Sales Development and Marketing and with whom we also had entered into an employment agreement, resigned in
February 2001.  Nicholas J. Williams, our former President and a Director, resigned in May 2001.  Scott G. Yancey,
Jr., our former Chief Financial Officer and with whom we also had entered into an employment agreement, resigned
in February 2001.
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REPORT OF THE COMPENSATION COMMITTEE

This report, as well as the Report of the Audit Committee and the Performance Graph, are not solicitation
materials, are not deemed filed with the U.S. Securities and Exchange Commission and are not incorporated by
reference in any of our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made
before or after the date of this Proxy Statement and irrespective of any general incorporation language in any such
filing.

General

During 2000, the Compensation Committee of the Board established our general compensation policies and the
specific compensation of our executive officers, including our Chief Executive Officer.  The Compensation Committee
also administered our 1998 Stock Incentive Plan and 2000 Employee Stock Purchase Plan for our eligible employees
during 2000.

Executive Compensation Policy

During 2000, in setting executive compensation, the objective of the Compensation Committee was to attract,
retain and motivate highly qualified employees and executive officers who contribute to growth in stockholder value
over time.  To accomplish this objective, the Compensation Committee seeks to provide strong financial incentives to
our executive officers, at a reasonable cost to us and our stockholders.  Compensation currently consists principally of
salary, annual performance-based bonuses and stock options granted under our 1998 Stock Incentive Plan.  In
establishing certain components of compensation, the Compensation Committee seeks to provide our executive officers
with a strong financial incentive aligned with the business objectives and performance of the Company, thereby re-
flecting the interests of our stockholders.

Executive Officer Compensation

During 2000, compensation for our executive officers consisted principally of salary and bonus.  In setting base
salaries for 2000, the Compensation Committee used a subjective evaluation process considering the performance of
the Company, the officer’s position, level and scope of responsibility, as well as the recommendations of management
with respect to base salary for the executive officer.  The Compensation Committee also sought to set salaries at levels
that, in the opinion of the members of the Compensation Committee, approximate the salary levels for telecommunica-
tions service providers that are comparable to us.  In addition, certain of our named executive officers have employment
agreements that establish a base salary, subject to such increases as may be approved by our Board or Compensation
Committee.  See “Executive Compensation – Executive Employment Contracts.”

Bonuses are awarded principally on the basis of the Company’s performance during the period and on the Board’s
assessment of the extent to which the executive officer contributed to the overall profitability of the Company or a
particular operating division for a specific period.  In awarding performance-based bonuses during 2000, the Com-
pensation Committee sought to set such bonuses at a level that would provide executive officers eligible to receive such
bonuses with a strong incentive to contribute to the success and profitability of the Company.  An aggregate of $333,382
in bonuses to our named executive officers was paid in 2000 with respect to their contributions during 1999.

Chief Executive Officer Compensation

During 1998, we entered into an employment agreement with Jonathan P. Aust, our Chief Executive Officer.  Mr.
Aust’s base salary for 2000 under that employment agreement was $450,000.  Under Mr. Aust’s employment agreement,
he also is eligible to receive such bonuses as may be awarded from time to time by the Compensation Committee or the
Board.  Mr. Aust received a bonus of $199,558 paid in 2000 for his contributions during 1999.  In the subjective view
of the Compensation Committee, Mr. Aust’s base salary is roughly comparable to, or below, the median base salary and
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bonus awarded by comparable companies to their chief executive officers.  Further, the Compensation Committee
believes that Mr. Aust’s compensation is reasonable in light of his significant and material contributions to our day-to-
day business operations, acquisitions by the Company and the consummation in 1999 of our initial public offering and
other financing activities.  The Compensation Committee did not make any stock option or other stock-based incentive
awards to Mr. Aust during 2000.  The Compensation Committee determined that, given Mr. Aust’s substantial bene-
ficial ownership of our common stock, his long-term interests in the performance and profitability of the Company are
aligned with those of other stockholders and, accordingly, no additional stock-based incentives were warranted.
Effective January 2001, Jonathan P. Aust voluntarily reduced his annual base salary to $200,000.

Potential Effect of Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Code generally sets a limit of $1 million on the amount of compensation
paid to executive employees (other than enumerated categories of compensation, including performance-based compen-
sation) that may be deducted by a publicly held company.  It is the policy of the Compensation Committee to seek to
qualify executive compensation for deductibility to the extent that such policy is consistent with our overall objectives
and executive compensation policy.  Compensation attributable to stock options granted under the Company’s 1998
Stock Incentive Plan currently is excluded from the $1 million limit as “qualified performance-based compensation”
under the applicable regulations of the U.S. Department of the Treasury.  None of the Company’s executive officers
received compensation in 2000 in excess of the limits imposed under Section 162(m) of the Internal Revenue Code.

Current Compensation Committee:
Brion B. Applegate
Jonathan P. Aust
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REPORT OF THE AUDIT COMMITTEE

This report, as well as the Report of the Compensation Committee and the Performance Graph, are not
solicitation materials, are not deemed filed with the U.S. Securities and Exchange Commission and are not
incorporated by reference in any of our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934,
whether made before or after the date of this Proxy Statement and irrespective of any general incorporation language
in any such filing.

Review and Discussions with Management.  The Audit Committee has reviewed and discussed with our manage-
ment our audited financial statements for the fiscal year ended December 31, 2000.

Review and Discussions with Independent Accountants.  The Audit Committee has discussed with Pricewaterhouse
Coopers LLP, our independent accountants, the matters required to be disclosed by SAS 61 (Codification of Statements
on Accounting Standards) which includes, among other items, matters related to the conduct of the audit of our
financial statements.

The Audit Committee has also received written disclosures and the letter from PricewaterhouseCoopers LLP
required by Independence Standards Board Standard No. 1 (which relates to the accountant’s independence from us
and our related entities) and has discussed with PricewaterhouseCoopers LLP their independence from us.

Conclusion.  Based on the review and discussions referred to above, the Audit Committee recommended to the
Board that our audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2000, for filing with the U.S. Securities and Exchange Commission.

Current Audit Committee:
Brion B. Applegate
Ned S. Scherer
William R. Smedberg V
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PERFORMANCE GRAPH

This Performance Graph, as well as the Reports of the Audit Committee and of the Compensation Committee, are
not solicitation materials, are not deemed filed with  the U.S. Securities and Exchange Commission and are not in-
corporated by reference in any of our filings under the Securities Act of 1933 or the Securities Exchange Act of 1934,
whether made before or after the date of this Proxy Statement and irrespective of any general incorporation language
in any such filing.

The following graph compares the annual percentage change in the cumulative total return on shares of our
common stock with the cumulative total return of the Nasdaq Composite Index and a Peer Index of companies with the
same four-digit standard industrial classification (SIC) code as the Company (SIC Code 4813 – Telephone Communi-
cations Except Radiotelephone) for the period commencing June 4, 1999 (the date of our initial public offering) and
ending December 31, 2000.  The stock price performance shown on the graph below assumes: (i) $100 invested on June
4, 1999 in shares of our common stock and in the stocks of the companies comprising the Nasdaq Composite Index and
the Peer Group Index; and (ii) immediate reinvestment of all dividends.  This stock price performance is not necessarily
indicative of future price performance.

6/4/99 6/30/99 9/30/99 12/31/99 3/31/00 6/30/00 9/29/00 12/29/00

NASC 100.0 110.36 109.84 273.58 182.38 79.27 34.20 5.18

Peer Group Index 100.0 109.07 99.94 134.03 135.42 110.86 88.59 73.62

Nasdaq Index 100.0 108.54 110.31 162.92 185.37 159.44 147.13 98.87
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SECURITY OWNERSHIP

The information set forth below regarding beneficial ownership of our common stock has been presented in
accordance with rules of the Securities and Exchange Commission and is not necessarily indicative of beneficial
ownership for any other purpose.  Under such rules, beneficial ownership of common stock includes any shares as to
which a person has the sole or shared voting power or investment power and also any shares that a person has the right
to acquire within 60 days of the date set forth below through the exercise of any stock option or other right (which we
refer to below as “currently exercisable options”).

Security Ownership of Directors, Executive Officers and Certain Beneficial Owners

The following table shows the number and percentage of outstanding shares of our common stock that were owned
as of April 6, 2001 by:

     • all persons known to us to beneficially own more that 5% of our common stock;

     • each director;

     • each of our executive officers named in the Summary Compensation Table under “Executive Compensation;”
and

     • all directors and named executive officers as a group.

An asterisk indicates ownership of less than 1%.

As of April 6, 2001, there were 61,118,087 shares of our common stock issued and, after giving effect to 8,567,369
shares in treasury, there were 52,550,718 shares of our common stock outstanding.

Shares
Beneficially

Name and Address of Beneficial Owner (1) Owned (2) Percent
Spectrum Equity Investors II, L.P. (3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,737,601 35.0%

Brion B. Applegate
245 Lytton Avenue
Palo Alto, CA 94301

Jonathan P. Aust (4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,187,000 16.3
The Slim Family (5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,824,350 8.6

Paseo de las Palmas 736
Colonia Lomas de Chapultepec
11000 Mexico D.F.
Mexico

FBR Technology Venture Partners, LP (6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,245,300 5.8
1001 19th Street North
Arlington, VA 22209-1710

SBC Communications Inc. (7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,092,009 5.5
175 E. Houston Street
San Antonio, TX 78205

Christopher J. Melnick (8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,288,530 4.1
Scott G. Yancey, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,875,000 3.3
Stephen C. Aust (9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,516,667 2.7
Nicholas J. Williams (10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 366,667 *
Worth D. MacMurray (11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 125,000 *
Ned S. Scherer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,000 *
William R. Smedberg V . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . –  *
All executive officers and directors as a group (9 persons) (12) . . . . . . . . . . . . . . . . . 35,098,465 62.3
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__________

(1) The address of Jonathan P. Aust, Stephen C. Aust and Messrs. MacMurray, Melnick, Scherer, Smedberg, Williams
and Yancey is 13650 Dulles Technology Drive, Herndon, Virginia  20171.

(2) The number of shares of our common stock beneficially owned by each person includes outstanding shares of our
common stock and shares of our common stock issuable upon conversion of our Series B preferred stock and upon
exercise of currently exercisable options.

(3) Spectrum Equity Investors II, L.P. is under common control with SEA 1998 II, L.P., or SEA, and, therefore,
beneficial ownership of the shares of our common stock owned by SEA is attributed to Spectrum Equity Investors.
Mr. Applegate is a Managing General Partner of Spectrum Equity Investors and, therefore, beneficial ownership
of the shares of our common stock owned by Spectrum Equity Investors is attributed to Mr. Applegate.

(4) Includes 374,999 shares of our common stock held by the Jonathan P. Aust Grantor Retained Annuity Trust,
5,962,660 shares of our common stock held by Longma M. Aust (Jonathan P. Aust’s wife) and 375,001 shares
of our common stock held by the Longma M. Aust Grantor Retained Annuity Trust.

(5) Includes 2,419,350 shares of our common stock issuable upon conversion of 750,000 shares of our Series B
preferred stock, as reported in the Schedule 13-G dated February 14, 2001, filed by:

(a) Mr. Carlos Slim Helu, Mr. Carlos Slim Domit, Mr. Marco Antonio Slim Domit, Mr. Patrick Slim
Domit, Ms. Maria Soumaya Slim Domit, Ms. Vanessa Paola Slim Domit and Ms. Johanna Monique Slim Domit
(collectively, the “Slim Family”). The members of the Slim Family directly and indirectly own a majority of the
outstanding voting equity securities of Carso Global Telecom, S.A. de C.V. (“CGT”), and may be deemed to
control the other Reporting Persons described below.

(b) CGT is a holding company with interests in telecommunications companies. CGT may be deemed to
control Telefonos de Mexico, S.A. de C.V. (“Telmex”) and America Movil, S.A. de C.V. (“America Movil”)
through the regular voting shares of Telmex and America Movil that it owns directly as well as through its interest
in a trust (the “Control Trust”) that owns 84.4% of the outstanding Series AA shares, without par value (“Telmex
AA Shares”), of Telmex, and 84.4% of the outstanding Series AA shares, without par value (together with the
Telmex AA Shares, “AA Shares”), of America Movil. The beneficiaries of the Control Trust are CGT, which owns
a 64.57% interest in the Control Trust, various other Mexican investors (together with CGT, the “Mexican
Controlling Shareholders”) who own an 8.00% interest in the Control Trust, and SBC International, Inc., which
owns a 27.37% interest in the Control Trust. Under the terms of the Control Trust, the trustee must vote all shares
held in the Control Trust as instructed by a simple majority of the members of a technical committee appointed
by the Control Trust’s beneficiaries (except in the case of certain significant corporate matters). The Control Trust
entitles the Mexican Controlling Shareholders to appoint a majority of the members of such technical committee;
therefore, CGT may be deemed to control the Control Trust. Through its control of the Control Trust and its direct
ownership of regular voting securities of Telmex and America Movil, CGT may be deemed to control Telmex and
America Movil.

(c) Telmex is the leading provider of local and long distance telephone services in Mexico. The Common
Shares beneficially owned by Telmex are owned indirectly through its wholly-owned subsidiary, Telmex Financial
Ventures, LLC.

(d) Telmex Financial Ventures is a holding company with portfolio investments in various companies.
(e) America Movil is Latin America’s largest cellular communications provider. The Common Shares

beneficially owned by America Movil are owned indirectly through its wholly-owned subsidiary, America Movil
Communications, LLC (formerly Telmex Communications, LLC, “America Movil Communications”).

(f) America Movil Communications is a holding company with portfolio investments in various companies.
Each member of the Slim Family is a Mexican citizen. CGT, Telmex and America Movil are Mexican

corporations, and Telmex Financial Ventures and America Movil Communications are Delaware limited liability
companies. 
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On September 25, 2000, the stockholders of Telmex approved the implementation of the spin-off of America
Movil from Telmex. As a result, 750,000 shares of Series B Convertible Preferred Stock, par value $0.001 per
share (“Convertible Preferred Stock”), of the Issuer previously reported as directly owned by Telmex Communi-
cations, LLC is now owned directly by America Movil Communications. Each share of Convertible Preferred Stock
is convertible at any time, at the option of America Movil Communications, into Common Shares which, if
converted, would result in America Movil Communications directly owning 2,419,350 Common Shares. For
purposes of this Statement, all shares of Convertible Preferred Stock held by America Movil Communications are
deemed to have been converted by America Movil Communications into Common Shares. America Movil Com-
munications is the wholly-owned subsidiary of America Movil, and America Movil, therefore, is deemed to
beneficially own indirectly the 2,419,350 Common Shares owned directly by America Movil Communications.
Telmex Financial Ventures directly owns 2,405,000 Common Shares, and Telmex, as the sole member of Telmex
Financial Ventures, is deemed to beneficially own indirectly the 2,405,000 Common Shares owned directly by
Telmex Financial Ventures.

CGT, which has the power to control Telmex and America Movil, may be deemed to beneficially own the
4,824,350 Common Shares deemed beneficially owned indirectly by Telmex and America Movil. Because the Slim
Family owns a majority of the outstanding voting equity securities of CGT, which has the power to control Telmex
and America Movil, the Slim Family may be deemed to beneficially own the 4,824,350 Common Shares deemed
beneficially owned indirectly by Telmex and America Movil.

Note:  All of the information set forth between the first paragraph and this paragraph of this footnote (with
the sole exception of the numbering of the internal paragraphs) is presented verbatim from the Schedule 13-G
filing described within this footnote.

(6) As reported in the Schedule 13-D dated February 15, 2001, filed by Friedman, Billings, Ramsey Group, Inc.

(7) As reported in the Schedule 13-D dated January 10, 2001, filed by SBC Communications Inc.

(8) Includes 1,063,533 shares issuable upon exercise of currently exercisable options.

(9) Includes 1,667 shares issuable upon exercise of currently exercisable options.

(10) Includes 166,667 shares issuable upon exercise of currently exercisable options.

(11) Includes 125,000 shares issuable upon exercise of currently exercisable options.

(12) Includes 1,356,867 shares issuable upon exercise of currently exercisable options that are held by Stephen C. Aust
and Messrs. MacMurray, Melnick and Williams.

Mr. Williams resigned in May 2001.  Mr. MacMurray resigned in April 2001.  Messrs. Melnick and Yancey
resigned in February 2001.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and persons
who beneficially own more than 5% of a registered class of our equity securities, to file with the U.S. Securities and
Exchange Commission reports concerning their beneficial ownership of our equity securities.  To our knowledge, based
solely on our review of the copies of such forms received by us from our directors, executive officers and greater than
5% owners, Messrs. MacMurray, Williams and Yancey each filed a report on an untimely basis reporting transactions
relating to shares of our common stock beneficially owned by them.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following is a description of certain transactions between us and entities beneficially owned by certain of our
directors and named executive officers.

In August 1998, we entered into a Series A preferred stock purchase agreement with Spectrum, FBR Technology
Venture Partners, L.P., or FBR, and other investors and issued a total of 10,000,000 shares of mandatorily redeemable
preferred stock and 22,050,000 shares of common stock in exchange for $10,004,900.  Pursuant to this agreement, we
issued to Spectrum and its affiliates 8,470,000 shares of our Series A preferred stock and 18,676,350 shares of our
common stock in exchange for an aggregate purchase price of $8,474,150.  As of April 6, 2001, Spectrum beneficially
owned 35.0% of our common stock.  Brion B. Applegate, a Managing General Partner of Spectrum, is a member of
our Board.  We also issued to FBR 1,500,000 shares of our Series A preferred stock and 3,307,500 shares of our
common stock in exchange for an aggregate purchase price of $1,500,735.  As of April 6, 2001, FBR owned 5.8% of
our common stock.

In March 1999, we entered into a note purchase agreement with Spectrum and FBR.  Pursuant to this agreement,
Spectrum purchased a convertible note in the principal amount of $4,250,000, and FBR purchased a convertible note
in the principal amount of $750,000.  The principal of and interest on the notes were converted into an aggregate of
416,667 shares of our common stock upon the closing of our initial public offering.  Pursuant to our amended note
purchase agreement, on May 17, 1999 Spectrum purchased an additional convertible note in the principal amount of
$4,250,000 and FBR purchased an additional convertible note in the principal amount of $750,000.  Those notes
converted into an aggregate of 416,667 shares of our common stock upon the closing of our initial public offering.

In March 1999, we amended our certificate of incorporation to modify the terms of our then outstanding Series
A preferred stock.  Upon completion of our initial public offering, 50% of our Series A preferred stock was canceled
and ceased to exist without compensation or recourse, and the remaining shares of our Series A preferred stock were
converted into 416,667 shares of our common stock.

Following the sale of our Series A preferred stock in August 1998, we repurchased some of the shares of our
common stock held by James A. Aust, Jonathan P. Aust, Longma M. Aust and Stephen C. Aust.  We repurchased
1,350,000 shares of our common stock for an aggregate purchase price of $300,000 from James A. Aust, 1,953,950
shares of our common stock for an aggregate purchase price of $434,211 from Jonathan P. Aust, 3,986,051 shares of
our common stock for an aggregate purchase price of $885,789 from Longma M. Aust and 1,260,000 shares of our
common stock for an aggregate purchase price of $280,000 from Stephen C. Aust.  Jonathan P. Aust and Longma M.
Aust are husband and wife; James A. Aust, Jonathan P. Aust and Stephen C. Aust are brothers.

In July 1998, we issued to Mr. Melnick  options to purchase 3,150,000 shares of our common stock at an exercise
price of $0.09 per share.  In July 1998, we issued to Mr. Yancey options to purchase 2,250,000 shares of our common
stock at an exercise price of $0.09 per share.  In August 1999, we issued to Mr. MacMurray options to purchase 125,000
shares of our common stock at an exercise price of $5.12 per share.  In February 2000, we issued to Mr. Williams
options to purchase 500,000 shares of our common stock at an exercise price of $15.75 per share.  In March 2000, we
issued to Stephen C. Aust options to purchase 5,000 shares of our common stock at an exercise price of $30.25 per
share.  In November 2000, we issued to Mr. MacMurray options to purchase 125,000 shares of our common stock at
an exercise price of $1.50 per share.  In January 2001, we issued to Mr. Williams options to purchase 500,000 shares
of our common stock at an exercise price of $0.813 per share.  We entered into employment agreements with certain
of the named executive officers.  For details of these agreements, see “Executive Compensation – Executive Employment
Contracts.”  Mr. MacMurray resigned in April 2001.  Mr. Williams resigned in May 2001.  Messrs. Melnick and
Yancey resigned in February 2001.

In November 1998, we entered into an agreement with a software and service provider to support its DSL services.
Spectrum, our single largest stockholder, is also a stockholder of this software and service provider.  Under the terms
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of the agreement, software licensing and service fees were $1,023,700 which were payable through a $185,000 deposit
which was made upon signing the agreement, $402,700 due upon project completion, and $436,000 payable within
twenty-four months of project completion.  Amounts not paid within 30 days of project completion accrue interest at
a rate of 10%.  We commenced implementing the software and support service in 1999.  As of December 31, 2000, all
fees under this agreement had been paid.

In March 2000, we entered into a stock purchase agreement with each of SBC and Telmex, pursuant to which we
issued to each of them 750,000 shares of our Series B preferred stock in exchange for a respective purchase price of
$75,000,000.  In December 2000, SBC exercised its right to convert its 750,000 shares of our Series B preferred stock
into 2,554,375 shares (including accrued dividends) of our common stock.  As of April 6, 2001, SBC and Telmex
beneficially owned 5.5% and 8.6%, respectively, of our common stock.

We believe that the transactions discussed above were made on terms no less favorable to us than would have been
obtained from unaffiliated third parties.  We have adopted a policy that requires all future transactions between us and
our officers, directors and affiliates to be on terms no less favorable than could be obtained from unrelated third parties.
These transactions must be approved by a majority of the disinterested members of the Board.

INDEPENDENT ACCOUNTANTS

The Board, upon the recommendation of its Audit Committee, has appointed PricewaterhouseCoopers LLP, who
have served as our independent accountants since 1998, to examine our financial statements for the fiscal year ending
December 31, 2001.  PricewaterhouseCoopers LLP has reported to us that none of its members has any direct financial
interest or material indirect financial interest in the Company.  In addition to audit services, PricewaterhouseCoopers
LLP also provided certain non-audit services to us in 2000.  Our Audit Committee has considered whether the provision
of these additional services is compatible with maintaining the independence of PricewaterhouseCoopers LLP.  The
following table sets forth the fees incurred by us for the services of PricewaterhouseCoopers LLP in 2000.

Three
Quarterly Tax Compliance

Audit Reviews and Consulting All Other* Total Fees
$100,500 $21,000 $38,922 $169,141 $329,563

__________
    * Consists primarily of fees in connection with a stock compensation study, fees incurred in assisting the Company

with the filing of Forms S-8 and 8-K, in addition to miscellaneous accounting advice given throughout 2000
related to various matters including the implementation of Staff Accounting Bulletin (SAB) No. 101 and
accounting for the December 2000 SBC transaction, all at the request of management.

Representatives of PricewaterhouseCoopers LLP are expected to be present at the annual meeting, will have an
opportunity to make a statement if they desire to do so, and are expected to be available to answer appropriate questions.

STOCKHOLDER PROPOSALS FOR 2002 ANNUAL MEETING OF STOCKHOLDERS

Under the rules of the Securities and Exchange Commission, stockholders who intend to submit proposals intended
for consideration at our 2002 annual meeting of stockholders must submit the proposal so that it is received by our
Corporate Secretary at our headquarters in Herndon, Virginia on or before January 9, 2002, in order to be considered
for inclusion in the proxy statement relating to that meeting.  Stockholder proposals should be submitted to the Corp-
orate Secretary, Network Access Solutions Corporation, 13650 Dulles Technology Drive, Herndon, Virginia  20171.
The submission by a stockholder of a proposal for inclusion in the proxy statement does not guarantee that it will be
included.  Stockholder proposals are subject to certain regulations under U.S. federal securities laws.

Under our Amended and Restated By-Laws, a stockholder must follow certain procedures to nominate persons for
election as directors or to propose other business to be considered at an annual meeting of stockholders.  These pro-
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cedures provide that stockholders who desire to make nominations for directors or bring a proper subject before a
meeting must do so by notice timely received by our Corporate Secretary.  In the case of proposals for our 2002 annual
meeting of stockholders (other than proposals intended to be included in the proxy statement for that meeting which,
as noted above, must be received on or before January 9, 2002), our Corporate Secretary must receive notice of any such
proposal no earlier than March 7, 2002 and no later than April 6, 2002.  In the event, however, that the date of our
2002 annual meeting of stockholders is advanced by more than 30 days or delayed by more than 60 days from June 5,
2001, to be timely notice by the stockholder must be delivered not earlier than the 90th day prior to our 2002 annual
meeting of stockholders and not later than the close of business on the later of the 60th day prior to that meeting or the
tenth day following the day on which public announcement of the date of that meeting is first made.  Stockholder pro-
posals received before or after those dates may be excluded from the meeting.

Generally, the required stockholder notice must set forth:  (a) as to each person whom the stockholder proposes
to nominate for election or reelection as a director all information relating to such person that is required to be disclosed
in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934 (including such person’s written consent to being named in the proxy
statement as a nominee and to serving as a director, if elected); (b) as to any other business that the stockholder proposes
to bring before the meeting, a brief description of such business, the reasons for conducting such business at the meeting
and any material interest in such business of such stockholder and of the beneficial owner, if any, on whose behalf the
proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposal is made, (i) the name and address of such stockholder, as they appear on our books, and of such
beneficial owner and (ii) the class and number of shares of our common stock which are owned beneficially and of
record by such stockholder and such beneficial owner.  A copy of our Amended and Restated By-Laws may be obtained
without charge on written request to the Corporate Secretary, Network Access Solutions Corporation, 13650 Dulles
Technology Drive, Herndon, Virginia  20171.

In addition, the form of proxy solicited by the Board in connection with our 2002 annual meeting of stockholders
will confer discretionary authority to the named proxies to vote on any proposal, unless with respect to a particular
proposal our Corporate Secretary receives notice of such matter no earlier than March 7, 2002, and no later than April
6, 2002, and the notice complies with the other requirements described in the preceding paragraph.

By Order of the Board of Directors,

Mark E. Scott
Chief Financial Officer and Corporate Secretary
May 10, 2001

STOCKHOLDERS ARE REMINDED TO DATE AND SIGN THE ENCLOSED PROXY AND
MAIL IT PROMPTLY IN THE POSTAGE-PAID ENVELOPE PROVIDED.
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Appendix  A

Network Access Solutions Corporation
Audit Committee Charter

Purpose

The primary purpose of the Audit Committee (the “Committee”) is to assist the Board of Directors (the “Board”)
in fulfilling its responsibility to oversee management’s conduct of, and the quality and integrity associated with, the
Company’s financial reporting process, including by overviewing the financial reports and other financial information
provided by the Company to any governmental or regulatory body, the public or other users thereof, the Company’s
systems of internal accounting and financial controls, and the annual independent audit of the Company’s financial
statements.

In discharging its oversight role, the Committee is empowered to investigate any matter brought to its attention
with full access to all books, records, facilities and personnel of the Company and the power to retain outside counsel,
auditors or other experts for this purpose.  The Board and the Committee are in place to represent the Company’s share-
holders; accordingly, the outside auditor is ultimately accountable to the Board and the Committee.

The Committee shall review the adequacy of this Charter on an annual basis, and shall report to the Board with
any recommended amendments.

Membership

The Committee shall be comprised of not less than three members of the Board, (provided, however, that the Audit
Committee may consist of two outside directors until June 1, 2001) and the Committee’s composition will meet the
requirements of the Audit Committee Policy of the National Association of Securities Dealers (“NASD”), as amended
(the “Requirements”). 

Accordingly, all of the members will be directors:

     • Who are independent and have no relationship to the Company that may interfere with the exercise of their
independence from management and the Company; and

     • Who are financially literate (or who become financially literate within a reasonable period of time after
appointment to the Committee).  In addition, at least one member of the Committee will have accounting
or related financial management expertise.

Key Responsibilities

The Committee’s job is one of oversight and it recognizes that the Company’s management is responsible for
preparing the Company’s financial statements and that the outside auditors are responsible for auditing those financial
statements.  Additionally, the Committee recognizes that financial management, as well as the outside auditors, have
more time, knowledge and more detailed information on the Company than do Committee members; consequently, in
carrying out its oversight responsibilities, the Committee is not providing any expert or special assurance as to the
Company’s financial statements or any professional certification as to the outside auditor’s work.

The following functions shall be the common recurring activities of the Committee in carrying out its oversight
function.  These functions are set forth as a guide with the understanding that the Committee may diverge from this
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guide as appropriate given the circumstances, provided that the Committee’s activities are otherwise consistent with
the Requirements.

1. The Committee shall review the proposed scope of the year-end audit with the outside auditors.

2. The Committee shall review with management and the outside auditors the audited financial statements to
be included in the Company’s Annual Report on Form 10-K (or the Annual Report to Shareholders if dis-
tributed prior to the filing of Form 10-K) and review and consider with the outside auditors the matters
required to be discussed by Statement of Auditing Standards (“SAS”) No. 61, as amended.

3. As a whole, or through the Committee chair, the Committee shall review with management and the outside
auditors the Company’s interim financial results to be included in the Company’s quarterly reports to be filed
with Securities and Exchange Commission and the matters required to be discussed by SAS No. 61, as
amended; this review will occur prior to the Company’s filing of the Form 10-Q.

4. The Committee shall discuss with management and the outside auditors the quality and adequacy of the
Company’s internal controls.

5. The Committee shall:

     • request from the outside auditors annually, a formal written statement delineating all relationships
between the auditor and the Company consistent with Independence Standards Board Standard
Number 1;

     • discuss with the outside auditors any such disclosed relationships and their impact on the outside
auditor’s independence; 

     • approve the audit fees to be paid to the outside auditor;

     • recommend that the Board take appropriate action to oversee the independence of the outside auditor;

     • review and approve transactions between the Company and its directors, officers and affiliates; and

6. The Committee, subject to any action that may be taken by the full Board, shall have the ultimate authority
and responsibility to select (or nominate for shareholder approval), evaluate and, where appropriate, replace
the outside auditor.


